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EXCHANGE AGREEMENT, dated as of July 7, 2010 (this “Agreement”) by and
between First BanCorp, a Puerto Rico corporation (the “Company™), and the United States
Department of the Treasury (the “Investor™), All capitalized terms used herein and not otherwise
defined shall have the respective meanings ascribed to them in the Securities Purchase
Agreement.

BACKGROUND

WHEREAS, the Investor is, as of the date hereof, the beneficial owner of 400,000
shares of the Company’s preferred stock designated as “Fixed Rate Cumulative Perpetual
Preferred Stock, Series F”, having a liquidation amount of $1,000 per share (the “Series F
Preferred Stock™);

WHEREAS, the Company issued the Series F Preferred Stock pursuant to that
certain Securities Purchase Agreement — Standard Terms incorporated into a Letter Agreement,
dated as of January 16, 2009, as amended from time to time, between the Company and the
Investor (the “Securities Purchase Agreement”);

WHEREAS, effective August 2009, the Company elected to defer regularly
scheduled quarterly dividend payments on the Series F Preferred Stock;

WHEREAS, the Company and the Investor desire (i) to exchange (the “Preferred
Exchange™) all 400,000 shares of the Series F Preferred Stock beneficially owned and held by
the Investor (the “Series F Shares™) for 400,000 newly issued shares of Fixed Rate Cumulative
Mandatorily Convertible Preferred Stock, Series G, of the Company (the “Capital Securities™),
with a liquidation amount of $1,000 per share, (ii) to exchange additional fully paid and
nonassessable shares of the Capital Securities for all accrued and unpaid dividends under the
Series F Shares outstanding immediately prior to the Closing Date (such dividends accruing
daily) (the “Dividend Exchange™) and (iii) to amend the terms of that certain warrant, dated
January 16, 2009, to purchase 5,842,259 shares of common stock, par value $1.00 per share
(“Common Stock™), granted by the Company for the benefit of the Investor (the “Old Warrant™)
pursuant to an amended and restated warrant to purchase 5,842,259 shares of Common Stock, in
substantially the form attached hereto as Annex A (the “Amended Warrant™), on the terms and
subject to the conditions set forth herein (the “Warrant Exchange” and together with the
Preferred Exchange and the Dividend Exchange, the “Exchange™);

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained in this Agreement, the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound, the parties hereby agree as follows:



ARTICLE I

THE CLOSING: THE EXCHANGE OF CAPITAL SECURITIES FOR SERIES F
PREFERRED STOCK

Section 1.1  The Capital Securities. The Capital Securities are being issued to the
Investor in the Exchange pursuant to Article Il hereof. The shares of Series F Preferred Stock
exchanged for the Capital Securities pursuant to Article II hereof are being reacquired by the
Company and shall have the status of authorized but unissued shares of Preferred Stock of the
Company undesignated as to series and may be designated or redesignated and issued or
reissued, as the case may be, as part of any series of preferred stock of the Company; provided
that such shares shall not be reissued as shares of Series F Preferred Stock.

Section 1.2.  The Closing.

(a) The closing of the Exchange (the “Closing™) will take place at the offices of
Cadwalader, Wickersham & Taft LLP, One World Financial Center, New York, New York
10281, at 9:00 a.m., EST on the first business day immediately following the day on which all of
the conditions set forth in Sections 1.2(c} and (d) are satisfied or waived (other than those
conditions that by their terms must be satisfied on the Closing Date, but subject to the
satisfaction or waiver of those conditions), or at such other place, time and date as shall be
agreed between the Company and the Investor. The time and date on which the Closing occurs
is referred to in this Agreement as the “Closing Date”.

(b)  Subject to the fulfillment or waiver of the conditions to the Closing in this
Section 1.2, at the Closing (i) the Company will deliver the Capital Securities to the Investor, as
evidenced by one or more certificates dated the Closing Date and registered in the name of the
Investor or its designee(s) and (ii) the Investor will deliver the certificate representing the Series
F Shares to the Company.

(c) The respective obligations of each of the Investor and the Company to
consummate the Exchange are subject to the fulfillment (or waiver by the Company and the
Investor, as applicable) prior to the Closing of the conditions that (i) any approvals or
authorizations of all United States and other governmental, regulatory or judicial authorities
(collectively, “Governmental Entities”) required for the consummation of the Exchange shall
have been obtained or made in form and substance reasonably satisfactory to each party and shall
be in full force and effect and all waiting periods required by United States and other applicable
law, if any, shall have expired and (ii) no provision of any applicable United States or other law
and no judgment, injunction, order or decree of any Governmental Entity shall prohibit
consummation of the Exchange as contemplated by this Agreement.

(d) The obligation of the Investor to consummate the Exchange is also subject to the
fulfillment (or waiver by the Investor) at or prior to the Closing of each of the following
conditions:

(i) the Company shall have obtained an exception in writing pursuant to
Section 312.05 (Financial Viability Exception) of the New York Stock Exchange Listed
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Company Manual from the shareholder approval policy set forth in Section 312.03 of the
New York Stock Exchange Listed Company Manual in respect of the issuances by the
Company of the Capital Securities, the shares of Common Stock issuable upon
conversion of the Capital Securities (the “Underlying Common Shares”), the Amended
“Warrant and the Warrant Shares as contemplated by this Agreement, and at least ten days
shall have passed since the Company sent its shareholders the letter required by Section
312.05 of the Listed Company Manual;

(11) {A) the representations and warranties of the Company set forth in Article
III of this Agreement shall be true and correct in all respects as though made on and as of
the Closing Date (other than representations and warranties that by their terms speak as of
another date, which representations and warranties shall be true and correct in all respects
as of such other date) and (B) the Company shall have performed in all material respects
all obligations required to be performed by it under this Agreement at or prior to the
Closing;

(1i1) the Investor shall have received a certificate signed on behalf of the
Company by a senior executive officer certifying to the effect that the conditions set forth
in Section 1.2(d)(ii) have been satisfied;

(iv) the Company shall have duly adopted and filed with the Commonwealth
of Puerto Rico a Certificate of Designations, having the effect of an amendment to its
articles of incorporation (“Charter’), in substantially the form attached hereto as Annex B
(the “New Certificate of Designations™) and such filing shall have been accepted;

(V) . the Company shall have executed the Amended Warrant and delivered
such executed Amended Warrant to the Investor or its designee(s);

(vi) the Company shall have delivered certificates in proper form or, with the
prior consent of the Investor, evidence in book-entry form, evidencing the Capital
Securities to the Investor or its designee(s);

(vii) the Company shall have delivered to the Investor written opinions from
outside counsel to the Company, addressed to the Investor and dated as of the Closing
Date, in substantially the form attached hereto as Annex C; and

(viii) (A) the Company shall have effected such changes to its compensation,
bonus, incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans™) with
respect to its Senior Executive Officers and any other employee of the Company or its
Affiliates subject to Section 111 of the Emergency Economic Stabilization Act of 2008,
as amended by the American Recovery and Reinvestment Act of 2009, or otherwise from
time to time (“EESA™), as implemented by any guidance, rule or regulation thereunder,
as the same shall be in effect from time to time (collectively, the “Compensation
Regulations™) (and to the extent necessary for such changes to be legally enforceable,
cach of its Senior Executive Officers and other employees shall have duly consented in
writing to such changes), as may be necessary, during the period in which any obligation
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of the Company arising from financial assistance under the Troubled Asset Relief
Program remains outstanding (such period, as it may be further described in the
Compensation Regulations, the “Relevant Period”), in order to comply with Section 111
of EESA or the Compensation Regulations and (B) the Investor shall have received a
certificate signed on behalf of the Company by a Senior Executive Officer certifying to
the effect that the condition set forth in Section 1.2(d)(viii}(A) has been satisfied; “Senior
Executive Officers” means the Company's “senior executive officers” as defined in
Section 111 of the EESA and the Compensation Regulations.

Section 1.3  Interpretation. When a reference is made in this Agreement to
"Recitals," "Articles,” "Sections," "Annexes" or "Schedules" such reference shall be to a Recital,
Article or Section of, or Annex or Schedule to, this Agreement, unless otherwise indicated. The
terms defined in the singular have a comparable meaning when used in the plural, and vice versa.
References to "herein”, "hereof", "hereunder™ and the like refer to this Agreement as a whole and
not to any particular section or provision, unless the context requires otherwise. The table of
contents and headings contained in this Agreement are for reference purposes only and are not
part of this Agreement. Whenever the words "include," "includes” or "including" are used in this
Agreement, they shall be deemed followed by the words "without limitation." No rule of
construction against the draftsperson shall be applied in connection with the interpretation or
enforcement of this Agreement, as this Agreement is the product of negotiation between
sophisticated parties advised by counsel. All references to "$" or "dollars" mean the lawful
currency of the United States of America. Except as expressly stated in this Agreement, all
references to any statute, rule or regulation are to the statute, rule or regulation as amended,
modified, supplemented or replaced from time to time (and, in the case of statutes, include any
rules and regulations promulgated under the statute) and to any section of any statute, rule or
regulation include any successor to the section. References to a "business day" shall mean any
day except Saturday, Sunday and any day on which banking institutions in the State of New
York generally are authorized or required by law or other governmental actions to close.

ARTICLE 11

EXCHANGE

Section 2.1 Exchange: Dividend Exchange.

(a) On the terms and subject to the conditions set forth in this Agreement, (i) the
Company agrees to issue the Capital Securities to the Investor in exchange for 400,000 shares of
the Series F Shares, and the Investor agrees to deliver to the Company the Series F Shares in
exchange for the Capital Securities, and (ii) the Company and the Investor mutually agree to
amend and restate the Old Warrant to reflect the terms and conditions of the Amended Warrant.

(b) Simultaneously with the Exchange, the Company shall deliver to the Investor
pursuant to the Dividend Exchange the number of shares of Capital Securities (rounded to the
nearest whole number) determined by dividing the total amount of the cash payment of accrued
and unpaid dividends that would otherwise be payable to the Investor (rounded to the nearest
whole cent) by $1,000, representing the liquidation amount per share of the Capital Securities.
For the avoidance of doubt, if the Closing Date were June 15, 2010, the total amount of the cash
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payment of accrued and unpaid dividends that would otherwise be payable to the Investor
(rounded to the nearest whole cent) would equal $22,129,710, and the number of shares of
Capital Securities issuable to Treasury in exchange for such amount would equal 22,130 shares.
The issuance of any such shares of Capital Securities in such amount shall constitute full
payment of the cash dividends that would otherwise have been payable under the Series F Shares
outstanding immediately prior to the Closing Date.

Section 2.2  Exchange Documentation. Settlement of the Exchange will take place
on the Closing Date, at which time the Investor will cause delivery of the Series ¥ Shares to the
Company or its designated agent and the Company will cause delivery of the Capital Securities
to the Investor or its designated agent.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as Previously Disclosed, the Company represents and warrants to the Investor as
of the date hereof and as of the Closing Date that:

Section 3.1 Existence and Power.

(a) Organization., Authority and Significant Subsidiaries. The Company is duly
organized, validly existing and in good standing under the laws of the Commonwealth of Puerto
Rico and has all necessary power and authority to own, operate and lease its properties and to
carry on its business in all material respects as it is being currently conducted, and except as has
not, individually or in the aggregate, had and would not reasonably be expected to have a
Company Material Adverse Effect, has been duly qualified as a foreign corporation for the
transaction of business and is in good standing under the laws of each other jurisdiction in which
it owns or leases properties or conducts any business so as to require such qualification; each
subsidiary of the Company that is a “significant subsidiary” within the meaning of Rule 1-02(w)
of Regulation S-X under the Securities Act, including, without limitation, FirstBank Puerto Rico,
has been duly organized and is validly existing in good standing under the laws of its jurisdiction
of organization. The Charter and bylaws of the Company, copies of which have been provided
to the Investor prior to the date hereof, are true, complete and correct copies of such documents
as in full force and effect as of the date hereof.

(b) Capitalization. The authorized capital stock of the Company, and the outstanding
capital stock of the Company (including securities convertible into, or exercisable or
exchangeable for, capital stock of the Company) as of the most recent fiscal month-end
preceding the date hereof (the “Capitalization Date”) is set forth on Schedule A. The outstanding
shares of capital stock of the Company have been duly authorized and are validly issued and
outstanding, fully paid and nonassessable, and subject to no preemptive rights (and were not
issued in violation of any preemptive rights). Except as provided in the Old Warrant, as of the
date hereof, the Company does not have outstanding any securities or other obligations providing
the holder the right to acquire Common Stock that is not reserved for issuance as specified on
Schedule A, and the Company has not made any other commitment to authorize, issue or sell any
Common Stock. Since the Capitalization Date, the Company has not issued any shares of
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Common Stock other than (i) shares issued upon the exercise of stock options or delivered under
other equity-based awards or other convertible securities or warrants which were 1ssued and
outstanding on the Capitalization Date and disclosed on Schedule A and (ii) shares disclosed on
Schedule A.

Section 3.2  Authorization and Enforceability.

(a) The Company has the corporate power and authority to execute and deliver this
Agreement and the Amended Warrant and to carry out its obligations hereunder and thereunder
(which includes the issuance of the Capital Securities, the Underlying Common Shares, the
Amended Warrant and the shares of Common Stock issuable upon exercise of the Amended
Warrant (the “Warrant Shares™)). '

(b)  The execution, delivery and performance by the Company of this Agreement and
the Amended Warrant and the consummation of the transactions contemplated hereby and
thereby have been duly authorized by all necessary corporate action on the part of the Company
and its stockholders, and no further approval or authorization is required on the part of the
Company or its stockholders. This Agreement is a valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, subject to the Bankruptcy
Exceptions.

Section 3.3  Capital Securities and Underlving Common Shares. The Capital
Securities have been duly and validly authorized by all necessary action, and, when issued and
delivered pursuant to this Agreement, such Capital Securities will be duly and validly issued and
fully paid and nonassessable, will not be issued in violation of any preemptive rights, will
represent nonassessable undivided beneficial interests in the assets of the Company, will not
subject the holder thereof to personal liability and will rank parri passu with all other series or
classes of Preferred Stock, whether or not issued or outstanding. The shares of Underlying
Common Stock have been duly authorized and reserved for issuance upon conversion of the
Capital Securities and when so issued in accordance with the terms of the New Certificate of
Designations will be validly issued, fully paid and nonassessable.

Section 3.4 Amended Warrant and Warrant Shares. The Amended Warrant has
been duly and validly authorized and, when executed and delivered as contemplated hereby, will
constitute a valid and legally binding obligation of the Company enforceable against the
Company in accordance with its terms, except as the same may be limited by applicable
Bankruptcy Exceptions. The Warrant Shares have been duly authorized and reserved for
issuance by the Company and when so issued and delivered in accordance with the terms of the
Amended Warrant will be validly issued, fully paid and non-assessable, without the necessity of
any approval of its stockholders.

Section 3.5 Non-Contravention.

(a) The execution, delivery and performance by the Company of this Agreement, the
Amended Warrant, and the consummation of the transactions contemplated hereby and thereby,
and compliance by the Company with the provisions hereof and thereof, will not (A) violate,
conflict with, or result in a breach of any provision of, or constitute a default (or an event which,
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with notice or lapse of time or both, would constitute a default) under, or result in the termination
of, or accelerate the performance required by, or result in a right of termination or acceleration
of, or result in the creation of, any lien, security interest, charge or encumbrance upon any of the
properties or assets of the Company or any Company Subsidiary under any of the terms,
conditions or provisions of (i) its organizational documents or (ii) any note, bond, mortgage,
indenture, deed of trust, license, lease, agreement or other instrument or obligation to which the
Company or any Company Subsidiary is a party or by which it or any Company Subsidiary may
be bound, or to which the Company or any Company Subsidiary or any of the properties or
assets of the Company or any Company Subsidiary may be subject, or (B) subject to compliance
with the statutes and regulations referred to in the next paragraph, violate any statute, rule or
regulation or any judgment, ruling, order, writ, injunction or decree applicable to the Company
or any Company Subsidiary or any of their respective properties or assets except, in the case of
clauses (A)(ii) and (B), for those occurrences that, individually or in the aggregate, have not had
and would not reasonably be expected to have a Company Material Adverse Effect.

(b) Other than the filing of the New Certificate of Designations with the
Commonwealth of Puerto Rico, any current report on Form 8-K required to be filed with the
Securities and Exchange Commission (“SEC™), such filings and approvals as are required to be
made or obtained under any state "blue sky" laws and such consents and approvals that have
been made or obtained, no notice to, filing with or review by, or authorization, consent or
approval of, any Governmental Entity is required to be made or obtained by the Company in
connection with the consummation by the Company of the Exchange except for any such
notices, filings, reviews, authorizations, consents and approvals the failure of which to make or
obtain would not, individually or in the aggregate, reasonably be expected to have a Company
Material Adverse Effect.

(c) Except as would not, individually or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect, (A) the execution, delivery and performance by the
- Company of this Agreement and the consummation of the transactions contemplated hereby
(including for this purpose the consummation of the Exchange) and compliance by the Company
with the provisions hereof will not (1) result in any payment (including any severance payment,
payment of unemployment compensation, “excess parachute payment” (within the meaning of
the Code), “golden parachute payment” (as defined in the EESA, as implemented by the
Compensation Regulations) or forgiveness of indebtedness or otherwise) becoming due to any
current or former employee, officer or director of the Company or any Company Subsidiary from
the Company or any Company Subsidiary under any benefit plan or otherwise, (2) increase any
benefits otherwise payable under any benefit plan, (3) result in any acceleration of the time of
payment or vesting of any such benefits, (4) require the funding or increase in the funding of any
such benefits or (5)result in any limitation on the right of the Company or any Company
Subsidiary to amend, merge, terminate or receive a reversion of assets from any benefit plan or
related trust and (B) neither the Company nor any Company Subsidiary has taken, or permitted
to be taken, any action that required, and no circumstances exist that will require the funding, or
_increase in the funding, of any benefits or resulted, or will result, in any limitation on the right of
the Company or any Company Subsidiary to amend, merge, terminate or receive a reversion of
assets from any benefit plan or related trust.



Section 3.6  Anti-Takeover Provisions and Rights Plan. The Board of Directors has
taken all necessary action to ensure that the transactions contemplated by this Agreement and the
Amended Warrant and the consummation of the transactions contemplated hereby and thereby,
including the conversion of the Capital Securities in accordance with the terms of the New
Certificate of Designations and the exercise of the Amended Warrant in accordance with its
terms, will be exempt from any anti-takeover or similar provisions of the Company’s Charter and
bylaws, and any other provisions of any applicable “moratorium”, “control share”, “fair price”,
“interested stockholder” or other anti-takeover laws and regulations of any jurisdiction. The
Company has taken all actions necessary to render any stockholders’ rights plan of the Company
inapplicable to this Agreement, the Capital Securities and the Amended Warrant and the
consummation of the transactions contemplated hereby and thereby, including the conversion of
the Capital Securities in accordance with the terms of the New Certificate of Designations and
the exercise of the Amended Warrant by the Investor in accordance with its terms.

Section 3.7 No Company Material Adverse Effect. Since December 31, 2009, no
fact, circumstance, event, change, occurrence, condition or development has occurred that,
individually or in the aggregate, has had or would reasonably be likely to have a Company
Material Adverse Effect, except as disclosed on Schedule B.

Section 3.8  Offering of Securities. Neither the Company nor any person acting on its
behalf has taken any action (including any offering of any securities of the Company under
circumstances which would require the integration of such offering with the offering of the
Capital Securities under the Securities Act and the rules and regulations of the SEC promulgated
thereunder), which might subject the offering, issuance or sale of the Capital Securities to the
Investor pursuant to this Agreement to the registration requirements of the Securities Act.

Section 3.9  Brokers and Finders. No broker, finder or investment banker is entitled
to any financial advisory, brokerage, finder’s or other fee or commission in connection with this
Agreement or the transactions contemplated hereby based upon arrangements made by or on
behalf of the Company or any Company Subsidiary for which the Investor could have any
liability.

Section 3.10 Disclosure on Form 10-K and Form 10-Q. The Company has disclosed
in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2009 and
Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2010 all agreements,
contracts and arrangements required to be disclosed therein.

ARTICLE IV

COVENANTS

Section 4.1 Commercially Reasonable Efforts. Subject to the terms and conditions
of this Agreement, each of the parties will use its commercially reasonable efforts in good faith
to take, or cause to be taken, all actions, and to do, or cause to be done, all things necessary,
proper or desirable, or advisable under applicable laws, so as to permit consummation of the
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Exchange as promptly as practicable and otherwise to enable consummation of the transactions
contemplated hereby and shall use commercially reasonable efforts to cooperate with the other
party to that end.

Section 4.2 Expenses. If requested by the Investor, the Company shall pay all
reasonable out of pocket and documented costs and expenses associated with the Exchange,
including, but not limited to, the reasonable fees, disbursements and other charges of the
Investor’s legal counsel and financial advisors.

Section 4.3 Exchange Listing, If requested by the Investor, the Company shall, at the
Company’s expense, cause the Capital Securities and the Amended Warrant, to the extent the
Capital Securities and the Amended Warrant comply with applicable listing requirements, to be
listed on the New York Stock Exchange or other national stock exchange, subject to official
notice of issuance, and shall maintain such listing for so long as any Common Stock is listed on
such exchange. At the Investor’s request, the Company agrees to take such action as may be
necessary to change the minimum denominations of the Capital Securities to $25 or such other
amount as the Investor shall reasonably request. As soon as reasonably practicable following the
Closing, the Company shall, at its expense, cause the Underlying Common Shares and the
Warrant Shares to be listed on the same national securities exchange on which the Common
Stock is listed, subject to official notice of issuance, and shall maintain such listing for so long as-
any Common Stock is listed on such exchange.

Section 4.4 Access, Information and Confidentiality.

(a) From the date hereof until the date when the Investor no longer holds any debt or
equity securities of the Company or an Affiliate of the Company acquired pursuant to this
Agreement or the Amended Warrant, the Company will permit the Investor and its agents,
consultants, contractors and advisors (i) acting through the Company’s Appropriate Federal
Banking Agency, to examine the corporate books and make copies thereof and to discuss the
affairs, finances and accounts of the Company and the subsidiaries of the Company (the
"Company Subsidiaries") with the principal officers of the Company, all upon reasonable notice
and at such reasonable times and as often as the Investor may reasonably request and (ii) to
review any information material to the Investor’s investment in the Company provided by the
Company to its Appropriate Federal Banking Agency. '

(b) From the date hereof until the date when the Investor no longer holds any debt or
equity securities of the Company or an Affiliate of the Company acquired pursuant to this
Agreement or the Amended Warrant, the Company shall permit, and shall cause each of the
Company’s Subsidiaries to permit (A) the Investor and its agents, consultants, contractors, (B)
the Special Inspector General of the Troubled Asset Relief Program, and (C) the Comptroller
General of the United States access to personnel and any books, papers, records or other data, in
each case, to the extent relevant to ascertaining complance with the financing terms and
conditions; provided that prior to disclosing any information pursuant to clause (B) or {(C), the
Special Inspector General of the Troubled Asset Relief Program and the Comptroller General of
the United States shall have agreed, with respect to documents obtained under this Agreement in
furtherance of its function, to follow applicable law and regulation (and the applicable customary
policies and procedures) regarding the dissemination of confidential materials, including
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redacting confidential information from the public version of its reports and soliciting the input
from the Company as to information that should be afforded confidentiality, as appropriate.

() The Investor will use reasonable best efforts to hold, and will use reasonable best
efforts to cause its agents, consultants, contractors, advisors, and United States executive branch
officials and employees, to hold, in confidence all non-public records, books, contracts,
instruments, computer data and other data and information (collectively, “Information™)
concerning the Company furnished or made available to it by the Company or its representatives
pursuant to this Agreement (except to the extent that such information can be shown to have
been (i) previously known by such party on a non-confidential basis, (ii) in the public domain
through no fault of such party or (iii) later lawfully acquired from other sources by the party to
which it was furnished (and without violation of any other confidentiality obligation)); provided
that nothing hercin shall prevent the Investor from disclosing any Information to the extent
required by applicable laws or regulations or by any subpoena or similar legal process). The
Investor understands that the Information may contain commercially sensitive confidential
information entitled to an exception from a Freedom of Information Act request.

(d) Nothing in this Section shall be construed to limit the authority that the Special
Inspector General of the Troubled Asset Relief Program, the Comptroller General of the United
States or any other applicable regulatory authority has under law.

Section 4.5  Executive Compensation.

(a)  Benefit Plans. During the Relevant Period, the Company shall take all necessary
action to ensure that the Benefit Plans of the Company and its Affiliates comply in all respects
with, and shall take all other actions necessary to comply with, Section 111 of the EESA, as
implemented by the Compensation Regulations, and neither the Company nor any Affiliate shall
adopt any new Benefit Plan (1) that does not comply therewith or (ii) that does not expressly state
and require that such Benefit Plan and any compensation thereunder shall be subject to any
relevant Compensation Regulations adopted, issued or released on or after the date any such
Benefit Plan is adopted. To the extent that EESA and/or the Compensation Regulations are
amended or otherwise change during the Relevant Period in a manner that requires changes to
then-existing Benefit Plans, or that requires other actions, the Company and its Affiliates shall
effect such changes to its or their Benefit Plans, and take such other actions, as promptly as
practicable after it has actual knowledge of such amendments or changes in order to be in
compliance with this Section 4.5(a) (and shall be deemed to be in compliance for a reasonable
period to effect such changes). In addition, the Company and its Affiliates shall take all
necessary action, other than to the extent prohibited by applicable law or regulation applicable
outside of the United States, to ensure that the consummation of the transactions contemplated
by this Agreement will not accelerate the vesting, payment or distribution of any equity-based
awards, deferred cash awards or any nonqualified deferred compensation payable by the
Company or any of its Affiliates.

(b) Additional Waivers. After the Closing Date, in connection with the hiring or
promotion of a Section 4.5 Employee and/or the promulgation of applicable Compensation
Regulations or otherwise, to the extent any Section 4.5 Employee shall not have executed a
waiver with respect to the application to such Section 4.5 Employee of the Compensation
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Regulations, the Company shall use its best efforts to (i) obtain from such Section 4.5 Employee
a waiver in substantially the form attached hereto as Annex D and (ii) deliver such waiver to the
Investor as promptly as possible, in each case, within sixty days of the Closing Date or, if later,
within sixty days of such Section 4.5 Employee becoming subject to the requirements of this
Section. “Section 4.5 Employee” means (A) each Senior Executive Officer and (B) any other
employee of the Company or its Affiliates determined at any time to be subject to Section 111 of
EESA and the Compensation Regulations.

(c) Clawback. In the event that any Section 4.5 Employee receives a payment in
contravention of the provisions of this Section 4.5, the Company shall promptly provide such
individual with written notice that the amount of such payment must be repaid to the Company in
full within fifteen business days following receipt of such notice or such earlier time as may be
required by the Compensation Regulations and shall promptly inform the Investor (i) upon
discovering that a payment in contravention of this Section 4.5 has been made and (ii) following
the repayment to the Company of such amount and shall take such other actions as may be
necessary to comply with the Compensation Regulations.

(d) Limitation on Deductions. During the Relevant Period, the Company agrees that
it shall not claim a deduction for remuneration for federal income tax purposes in excess of
$500,000 for each Senior Executive Officer that would not be deductible if Section 162(m}(5) of
the Code applied to the Company.

(e) Amendment to Prior Agreement. The parties agree that, effective as of the date
hereof, Section 4.10 of the Securities Purchase Agreement shall be amended in its entirety by
replacing such Section 4.10 with the provisions set forth in this Section 4.5 and any terms
included in this Section 4.5 that are not otherwise defined in the Securities Purchase Agreement
shall have the meanings ascribed to such terms in this Agreement.

Section 4.6  Certain_Notifications Until Closing. From the date hereof until the
Closing, the Company shall promptly notify the Investor of (i) any fact, event or circumstance of
which it is aware and which would reasonably be likely to cause any representation or warranty
of the Company contained in this Agreement to be untrue or inaccurate in any material respect or
to cause any covenant or agreement of the Company contained in this Agreement not to be
complied with or satisfied in any material respect and (ii) except as Previously Disclosed, any
fact, circumstance, event, change, occurrence, condition or development of which the Company
is aware and which, individually or in the aggregate, has had or would reasonably be likely to
have a Company Material Adverse Effect; provided, however, that delivery of any notice
pursuant to this Section 4.6 shall not limit or affect any rights of or remedies available to the
Investor; provided, further, that a failure to comply with this Section 4.6 shall not constitute a
breach of this Agreement or the failure of any condition set forth in Section 1.2 to be satisfied
unless the underlying Company Material Adverse Effect or material breach would independently
result in the failure of a condition set forth in Section 1.2 to be satisfied.

Section 4.7  Sufficiency of Authorized Common Stock. During the period from the
Closing Date until the date on which all the Capital Securities have been converted and the
Amended Warrant has been fully exercised, the Company shall at all times have reserved for
iss